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3UHVXPDEO\� DSSHOODQW ZRXOG DVVHUW FODLPV EDVHG RQ 3ROLF\ � ��E�

�GHIHQVH FRVWV� DQG � � �VHWWOHPHQW UHDVRQDEOHQHVV��

��
1DWLRQDO 8QLRQ� LQ LWV $QVZHU� GHQLHG LQ D JHQHUDO PDQQHU 2ZHQV

&RUQLQJ¶V DOOHJDWLRQ WKDW ³1DWLRQDO 8QLRQ GLG QRW REMHFW WR WKH VHWWOHPHQW

DQG KDV QHYHU GLVSXWHG WKDW WKH VHWWOHPHQW ZDV D UHDVRQDEOH DQG

DSSURSULDWH RQH�´ �3O�¶V &RPSO� � ���
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'HVSLWH D ORQJ VWUXJJOH DJDLQVW LWV DVEHVWRV OLDELOLWLHV� VDWHOOLWH

OLWLJDWLRQ VXFK DV/DYDOOH� DQG RWKHUPLVIRUWXQHV�2ZHQV&RUQLQJ ILOHG IRU

EDQNUXSWF\ ZKLOH WKLV DFWLRQ ZDV SHQGLQJ EHIRUH XV� 2QH DOWHUQDWLYH

XQGHU1DWLRQDO 8QLRQ¶V FRQWUDFW UHIRUPDWLRQ FRXQWHUFODLPZRXOG LQYROYH

D FKDUJH DJDLQVW 2ZHQV &RUQLQJ IRU KLJKHU SUHPLXPV� DOWKRXJK 1DWLRQDO

8QLRQ GRHV QRW IRFXV RQ WKLV DVSHFW LQ LWV DSSHDO EHIRUH XV� +RZHYHU� ZH

KDYH UHFHLYHG D -DQXDU\ ��� ���� VWLSXODWLRQ� VLJQHG E\ WKH SDUWLHV DQG E\

WKH+RQ�0DU\ )�:DOUDWK� %DQNUXSWF\ -XGJH IRU WKH'LVWULFW RI 'HODZDUH�

ZKLFK H[HPSWV 1DWLRQDO 8QLRQ IURP DQ\ DSSOLFDEOH SURYLVLRQV RI WKH

DXWRPDWLF VWD\� 2XU GHFLVLRQ LV WKHUHIRUH XQLQIOXHQFHG E\ WKH EDQNUXSWF\

SURFHHGLQJV� ZKRVH LQWULFDFLHV ZH LQ DQ\ HYHQWZRXOG QRW QHHG WR FRQFHUQ

RXUVHOYHV ZLWK� IRU UHDVRQV WKDW ZLOO EHFRPH DSSDUHQW�

#$�#� �(4�(#�(� *��&"(�A�+�'� $�.�� �%� #$�� *�"��%5F(�  +#+!�
 &%�%*&���*�%'&#&�%��%'��!�(��*#(�
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/LNH WKH :DOWXFK FRXUW� ZH H[SUHVV QR RSLQLRQ RQ ZKHWKHU D

SD\PHQW LQ DQ\ DPRXQW PXVW EH FRQVLGHUHG D IDLOXUH� $ VXLW GRHV KDYH D
³QXLVDQFH´ YDOXH� EDVHG RQ WKH SURVSHFWLYH OLWLJDWLRQ FRVWV UHTXLUHG WR
HIIHFW D GLVPLVVDO RI WKH DFWLRQ� ,I D GHIHQGDQW FRXOG VKRZ WKDW WKH
DPRXQW SDLG LQ VHWWOHPHQW ZDV ORZHU WKDQ WKH SURVSHFWLYH DWWRUQH\¶V IHHV
DQG RWKHU FRVWV LW ZRXOG KDYH LQFXUUHG VDYH IRU WKH VHWWOHPHQW� WKHUH LV D
JRRG DUJXPHQW IRU D ODEHO RI ³VXFFHVV´ GHVSLWH SD\PHQW� 6HH 9RQ )HOGW�
���� :/ ������ DW �� ,W ZRXOG VHHP QHHGOHVVO\ EXUGHQVRPH WR FUHDWH
DQ DEVROXWH UXOH WKDW ZRXOG FRPSHO OLWLJDQWV WR VHHN D 3\UUKLF YLFWRU\ LQ
FRXUW� 1R VXFK VKRZLQJ KDV EHHQ DWWHPSWHG E\ 2ZHQV &RUQLQJ KHUH�
KRZHYHU� LQVWHDG LW UHOLHV RQ WKH LQVXIILFLHQW JURXQG WKDW WKHUH ZDV QRW DQ
³DGYHUVH MXGJPHQW RU ILQGLQJ RI ZURQJGRLQJ´ �2ZHQV %U� DW ��� ±
VRPHWKLQJ ZKLFK LV JHQHUDOO\ WUXH RI DQ\ SUH�WULDO VHWWOHPHQW�
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,Q GLVFXVVLQJ WKLV UXOH� ZH GR QRW DGGUHVV DQ\ LQWHUDFWLRQ LWPD\ KDYH

ZLWK WKH 3ULYDWH 6HFXULWLHV /LWLJDWLRQ 5HIRUP $FW RI ���� �36/5$�� 7KH
36/5$ VKDUSO\ OLPLWHG MRLQW DQG VHYHUDO OLDELOLW\ LQ VKDUHKROGHU DFWLRQV�
SRVVLEO\ DOWHULQJ WKH UDWLRQDOH EHKLQG WKH UXOH� 6HH 6WDXWK Y� 1DW¶O 8QLRQ
)LUH ,QV� &R� RI 3LWWVEXUJK�1R� ����������� ����:/ ������ ���WK &LU�
-XQ� ��� ����� �XQSXEOLVKHG�� �� 8�6�&� � ��X���I�� 7KH UHOHYDQW VXLW DQG
VHWWOHPHQW KHUH� /DYDOOH� RSHUDWHG XQGHU WKH ROG SUH�36/5$ UHJLPH�

�K,� B�#$� �&!�� ����E�� � ��%*��� & � #$�� +%&%(+!�'� *�!��!�#�
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'�%&�'����$�!��&(�(�"���*�%�"&*�!�#&�%����4�$&%'�#$����!2�!
(�##��"�%#� !+���� !���#�'� #�� #$�� �&<��5� &%#�%#� � � �%� �%#&#5
�+!*$�(&%2�&%(+!�%*�����$��#5���� �*�!��!�#���&�4&�&#5�&%.��.�'
&(� �!�"&(�'� �%� &%'&!�*#� !�(��%(&4&�&#5�  �!� #$�� !&(<5� �*#(� � 
'&!�*#�!(���%'�#$��*�"4&%�'��  �*#�B�%'�!��(�%�4���&%#�%#E�� 
�%�&%'�"%& &*�#&�%��!�.&(&�%��%'���)�=������&*5�&(�#��($& #
#$��!&(<�� �'&!�*#�!&����*#(� &!(#�#��#$��*�!��!�#&�%��4+#�#$�%��%
#�� #$�� &%(+!�!�� � ����#��"��� ����� ���� �� ������������ .��1
���
����������'�L����LKJ�B�#$��&!�����,E�B��(%�!��1�E�

�


%��%���&%&�%���#�!�A&#$'!�A%� �!��#$�!�!��(�%(����'&(#!&*#
*�+!#�&%��+!��&!*+&#���(��*$�(��#$����!2�!�(�##��"�%#�!+����.�!
&#(� !&.���� #$�� C!���#&.�� �H��(+!�� !+���D� ���� 	$�������
���(������� ������� ���
�� �� 	$���,��� ����� ���� ���  �������
�����&������� ���� ����?�K�J�� ����� ;8� L�K,J�� � B;�)�
9&*$��1+�5��������E�B.�*�#�'��%�(#&�+��#&�%�� ���!#&�(E����$�
!���#&.�� �H��(+!�� !+��� ����*�#�(� �� (�##��"�%#� 4�(�'� �%
*�"��!&%2� #$�� ��#�%#&��� �H��(+!�� � � #$�� +%&%(+!�'� �%'
&%(+!�'� '� �%'�%#(� $�'� #$�� �&#&2�#&�%� �!�*��'�'�� � ���
�����
�������K����L'��#��K��B�#$��&!������E�B*$��(&%2���!2�!
(�##��"�%#�!+���+(&%2�����&*�4���
��&%�&(���AE���6�*�+(��#$�
!���#&.�� �H��(+!�� !+��� C�%.&(&�%(� �� (�"�A$�#� ���4�!�#�
&%I+&!5�&%#��A$�#�$����%�'�&%���(�##��"�%#��%'�A$��!����5
��&'� �!�A$�#�!��&� Q�RD��"�������#&�%���%&�%��%'�!(�(�#$��!+��
&%�&#(��  �!#�#��!�(&(#�(+""�!5�@+'2"�%#��

����������� ���������������������

�������������������

�L

XQGHU WKH %\�ODZV RU XQGHU 'HODZDUH ODZ� DQG WKXV FDQQRW EH DVVHUWHG WR
OLPLW WKH LQGHPQLILFDWLRQ ULJKWV RI WKH GLUHFWRUV� 1RWDEO\� WKH %\�ODZV
VSHFLILFDOO\ SURYLGH WKDW WKH IDLOXUH WR PDNH D GHWHUPLQDWLRQ VKDOO QRW
FUHDWH D SUHVXPSWLRQ WKDW WKH GLUHFWRU KDV QRW PHW WKH UHTXLVLWH VWDQGDUG
RI FRQGXFW UHTXLUHG IRU LQGHPQLILFDWLRQ�
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1DWLRQDO 8QLRQ� E\ FRQWUDVW� KDV DOVR DVVHUWHG WKDW 2ZHQV &RUQLQJ

YLRODWHG LWV RZQ FRQWUDFWXDO DJUHHPHQWV ZLWK LWV GLUHFWRUV� �1DW¶O 8QLRQ
5HSO\ %U� DW ��� 7KLV LV XQSHUVXDVLYH IRU WZR UHDVRQV� )LUVW� WKLV
DJUHHPHQW DQG WKH 2ZHQV E\�ODZV HVWDEOLVK D ³5HYLHZLQJ 3DUW\´ WKDW FDQ

PDNH D QHJDWLYH GHWHUPLQDWLRQ WKDW VWRSV LQGHPQLILFDWLRQ WKDW ZRXOG

RWKHUZLVH RFFXU �LQGHPQLILFDWLRQ SURFHHGV VR ORQJ DV WKH5HYLHZLQJ3DUW\

³VKDOO QRW KDYH GHWHUPLQHG � � � WKDW ,QGHPQLWHH ZRXOG QRW EH SHUPLWWHG WR

EH LQGHPQLILHG XQGHU DSSOLFDEOH ODZ´�� 7R DUJXH WKDW WKLV LPSRVHV D

UHTXLUHPHQW WKDW WKHUH ³PXVW EH � � � D GHWHUPLQDWLRQ E\ WKH µ5HYLHZLQJ

3DUW\¶ WKDW WKH GLUHFWRU VKRXOG � � � EH SHUPLWWHG WR EH LQGHPQLILHG XQGHU

'HODZDUH ODZ�´ �1DW¶O 8QLRQ 5HSO\ %U� DW ��� LV� WR SXW LW FKDULWDEO\� DQ

HUURU RI HOHPHQWDU\ ORJLF� 6HFRQG� WKH DJUHHPHQW H[SOLFLWO\ SURYLGHV WKDW

DQ\ ULJKWV WR LQGHPQLILFDWLRQ LQ WKH DJUHHPHQW DUH LQ DGGLWLRQ WR ULJKWV
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7KLV SURYLVLRQ RI WKH 3ROLF\ FRQWHPSODWHV FRQVHQW E\ WKH ,QVXUHU WR

WKH VHWWOHPHQW DQG FRQVLGHUDEO\ PRUH FROODERUDWLRQ �³EHVW HIIRUWV´�
EHWZHHQ WKH SDUWLHV WKDQ LQ IDFW RFFXUUHG� 7KLV GLVWLQFWLRQ LV SDUW RI
1DWLRQDO 8QLRQ¶V FODLP WKDW 2ZHQV &RUQLQJ EUHDFKHG LWV GXW\ RI JRRG
IDLWK DQG IDLU GHDOLQJ�
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1DWLRQDO 8QLRQ DOVR QRZ VXJJHVWV WKDW WKH VHWWOHPHQW PD\ KDYH

UHVROYHG DOOHJDWLRQV RI LQVLGHU WUDGLQJ EURXJKW E\ WKH /DYDOOH SODLQWLIIV�
�1DW¶O 8QLRQ %U� DW ���� 7KHVH FODLPV ZHUH QRW LQVXUHG XQGHU WKH 3ROLF\�
+RZHYHU� DOWKRXJK 1DWLRQDO 8QLRQ KDG LQLWLDOO\ GHQLHG FRYHUDJH RQ VXFK
JURXQGV �DPRQJ RWKHUV�� LW KDV QHYHU DWWHPSWHG WR GHIHQG RQ WKLV JURXQG
GXULQJ WKH ORQJ FRXUVH RI WKH IHGHUDO OLWLJDWLRQ� 7KHVH DOOHJDWLRQV DULVH IRU
WKH ILUVW WLPH RQ DSSHDO� ZKLFK HIIHFWLYHO\ ZDLYHV UHYLHZ DSDUW IURP SODLQ
HUURU� 1DWLRQDO 8QLRQ PHUHO\ VSHFXODWHV WKDW WKH VHWWOHPHQW FRXOG KDYH
SDLG IRU VRPH UHVLGXDO H[SRVXUH RQ XQLQVXUHG FODLPV� 7KLV GRHV QRW ULVH
WR WKH OHYHO RI D SODLQ HUURU�
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